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AMENDMENT TO PERSONAL SERVICES CONTRACT CONTRACT# 34056
CHANGE HEALTHCARE PHARMACY SOLUTIONS, INC. AMENDMENT #3
AMENDMENT

It is agreed by and between the State of Vermont, Department of Vermont Health Access (hereafter
called the “State”) and Change Healthcare Pharmacy Solutions, Inc. (hereafter called the “Contractor”™)
that the contract on the subject of Vermont Health Services Enterprise Pharmacy Benefit Manager,
effective May 1, 2014, is hereby amended effective October 15, 2017, as follows:

1. By deleting number 9 (Attachments) on Page 2 of 150 and substituting in lieu thereof the
following number 9: .
2. Attachments. This contract consists of 150 pages including the following attachments,
which are incorporated herein:
Attachment A - Specifications of Work to be Performed
Appendix I — Additional Scope of Work
Attachment B - Payment Provisions
Attachment C - Customary State Contract provisions
Attachment D - Other Provisions
Attachment E - Business Associate Agreement
Attachment F - Customary Contract Provisions of the Agency of Human Services
Attachment G - Required Forms
Attachment H - Glossary

The order of precedence of documents shall be as follows:
1). This document

2). Attachment D

3). Attachment C

4). Attachment A

5). Attachment B

6). Attachment E

7. Attachment F

3. Other Attachments

2. By correcting the Base agreement and Amendment 1 numbering within Attachment A to
appropriately reflect the order of the sections as follows:

il Point of Sale Pharmacy Claims Processing System
II. Provider Support Services
II1. Utilization Management Services
V. Pricing and Financial Management

V. Reporting and Analytics
VL Other Services
VIL System Technical Scope
VIIL DDI Implementation Task Related Deliverables
IX. Operational Phase
X. Post Operational Phase Contract Closure (Turnover Plan)

3. By deleting within Attachment A, Section V (Reporting and Analytics) beginning on page 14
of 150 of the base agreement and substituting in lieu thereof the following Section V:

V. Reporting and Analytics
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The Contractor must provide reporting and analytic capabilities and services that shall
support the reporting and analysis of claims data and PBM operations. Specifically, the
Contractor must provide; Reporting capabilities that support various roles of PBM
operations and user-defined reporting views/screens based upon different roles, security
profiles, etc. of various stakeholders; Static or “canned” reports that are generated at
predefined intervals and on demand by State users; Parameterized reports that allow State
users to select from a defined number of parameters that inform a report; Parameters should
include, but not be limited to: date or date range, Member, Member eligibility characteristic,
program, drug, pharmacy, etc.); Ad hoc querying and reporting capabilities; capabilities to
support graphical data with presentation parameters configurable by the end-user; drill
down for more detailed information; capabilities to export reporting data as seen in the
report as well as the underlying data used to build the report in a variety of data formats;
capabilities to support advanced analysis such as predictive analysis, root cause analysis,
identification of statistical outliers; services to define, create and run, as requested by the
State, additional static, parameterized and ad hoc reports. The Contractor shall assist the
State in designing, preparing, running, and formatting queries, interpreting such data, and
provide analysis, input, and recommendations as a result.

Standard reports must include, but are not limited to:

Utilization Reports

. Financial Reports

Auditing Reports

. Preferred Drug List Reports

Claims Processing Reports
Coordination of Benefits (COB) Reports
. Net Cost Reports

@ Hho e o

4. By deleting within Attachment A, Section VIII (Design, Development, and Implementation
Task-Related Deliverables) beginning on page 18 of 150 of the base agreement (formerly
Section VI), and substituting in lieu thereof the following Section VIII:

VIIIL.

Design, Development, and Implementation (DDI) Task-Related Deliverables

A. Overview

1.

The Task-Related Deliverables table provides a list of deliverables that shall at a minimum, be
created or provided by the Contractor during implementation for the initial DDI of all Systems,
start-up of services, included in this contract and subsequent implementations related to
upgrades, significant enhancements, etc. The State expects that the Contractor shall work with
the incumbent Contractors to ensure that there is no disruption of service during the
implementation and transition periods as well as future projects that occur after the first “go
live™.

a. Deliverables Expectations Documents

The Contractor must develop Deliverables Expectations Documents (DEDs), in an
approved State form and format. Project deliverables need to adhere to the information
within the DED. No work shall be performed by the Contractor on any deliverable until
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the DED has been approved in writing by the State. As each project deliverable is
submitted, the Contractor must include a copy of the associated Deliverable Expectation
Document.

Deliverable Acceptance

All Contractor deliverables are subject to review by the State prior to final approval,
acceptance, and payment. Acceptance of all Contractor deliverables shall be completed
via a Deliverables Acceptance Document (DAD) to be drafted by the State. The State
shall have a period of ten (10) business days to review the Contractor deliverables (the
"Acceptance Period"). The State may reject the deliverables in full, specifically
describing in writing the reason for rejection ("Notice of Rejection"). Contractor shall
correct the deficiencies specified in the Notice of Rejection at its sole cost and expense.
If the State does not want to reject a deliverable in full, the State may provide notice,
within its initial ten (10) business day review, of any deficiencies or changes that must
be made to the deliverable in order for the State to approve the deliverable. Within five
(5) business days of notice from the State, the Contractor shall make such changes to
the deliverable and the Contractor shall resubmit the deliverable to the State for re-
approval. If the Contractor does not make the requested changes within timeline, the
deliverable shall be rejected in full. Upon delivery of the corrected deliverables, the
State shall have a subsequent five (5) business day Acceptance Period to evaluate and
accept the deliverable.

If at the end of the Acceptance Period, the State has not issued a signed DAD to
Contractor for that deliverable, the State may in its sole discretion, extend the
Acceptance Period; provided, however, that the State shall respond within five (5)
business days of a written request by Contractor issued after the end of the original
Acceptance Period to provide Contractor with the State’s status of approval or
disapproval for that deliverable.

The DAD shall not be unreasonably withheld by the State. The State shall sign the DAD
within the timeframe specified above with both parties receiving a copy thereof.

2. Deliverables shall either be Phase Independent (meaning that the Phases below do not apply to
those deliverables) or they shall be completed in Phases as indicated below. The Task Related
Deliverables table in Section 3 below will indicate if a deliverable is Phase Independent or if
the deliverable is broken out into Phases. A Phase of a deliverable may be submitted for
acceptance once all deliverable expectations are completed with respect to the system
components or applications associated with the applicable project Phase as specified below:

Phase 1 Phase 2 Phase 3

Applications | ¢ Point of Sale e ¢cREBS e Provider Portal
Required e Decision Support System e Rebates Services Portal (eWEBS)
for each e Help Desk ¢ Business Objects e ¢Prescribing
Phase e Preferred Drug List Business Intelligence

e Prior Authorization Decision | ® Auto Prior Authorization

Support System e Pharmacy Care
e Formulary Management
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e State Maximum Allowable e PBM Portal (Dashboarc_i)
Cost
e Specialty Dugs

3. Task Related Deliverables
The below table outlines the deliverables set forth within this Agreement. Deliverables will be
scheduled and documented in the approved Project Work Plan and Schedule, as described in
this Section VIIL Payment for deliverables is detailed within Attachment B of this Agreement.

Deliverables Grouped by Task

Project Initiation Activities (Phase Independent)

Deliverable 1 — Project Kick-off Presentation

Deliverable 2 - Project Management Plan

Deliverable 3 — Project Work Plan and Schedule
Deliverable 4 — Weekly Project Status Reports Established
Requirements Analysis (Phase Independent)

JAD Sessions Complete

Dcliverable 5 — Requirements Methodology and Template

Deliverable 6 — Cross-Walk of contract Requirements against Contractor’s proposed PBMS

Deliverable 7 — Detailed Functional and Non-Functional Requirements Traceability Matrices

Business and Technical Design Phase 1

Deliverable 8.1 — Configuration Design Document Phase 1
Deliverable 9.1 — Data Integration and Interface Design Document Phase |

Business and Technical Design Phase 2

Deliverable 8.2 — Configuration Design Document Phase 2
Deliverable 9.2 — Data Integration and Interface Design Document Phase 2

Conversion Activities (Phase Independent)

Deliverable 10 — Demonstration of successful initial data conversjon

Configuration and Development Phase 1

Deliverable 11.1 — Client Review of Configuration Phase ]

Deliverable 12.1 — Unit Testing Results Phase ]

Configuration and Development Phase 2

Deliverable 11.2 — Client Review of Configuration Phase 2
Deliverable 12.2 — Unit Testing Results Phase 2
_Configuration and Development Phase 3

Deliverable 12.3 — Unit Testing Results Phase 3

System Testing Phase 1

Deliverable 13.1 — Documented System Test Results Phase 1

System Testing Phase 2

Deliverable 13.2 — Documented System Test Results Phase 2
System Testing Phase 3
Deliverable 13.3 — Documented System Test Results Phase 3

Acceptance Testing Phase 1
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Deliverables Grouped by Task

Deliverable 14.1 — User Acceptance Phase |
Acceptance Testing Phase 2

Deliverable 14,2 — User Acceptance Phase 2
Acceptance Testing Phase 3

Deliverable 14.3 — User Acceptance Phasc 3
Training Phase 1
_Deliverable 15— Training Plan -
Deliverable 16.1 — Training Materials Phase 1

Deliverable 17.1 — Documented Evidence of Successful End-User Learning — Phase 1

Training Phase 2
Deliverable 16,2 — Training Materials Phase 2

Deliverable 17.2 — Documented Evidence of Successful End-User Learning th;se 2

Training Phase 3

Deliverable 16.3 — Training Matcrials Phase 3

Deliverable 17.3 — Documented Evidence of Successful End-User Learning Phase 3

POS Implementation (Phase Independent)

Deliverable 18 — Deployment Plan
Deliverable 19 — CMS Certification Plan

Deliverable 20 — System Documentation

Deliverable 21 — Performance SI.As Reporting Tools and pre-go live results

Deliverable 22 — Final Data Conversion
Deliverable 23 — Rollout (Go Live)

Production Support (Transition to Operations) Phases 1&2

Deliverable 24.1 & 24.2 - Post go live support plan

Deliverable 25.1 & 25.2 - Systems Acceptance (punch list completion) (Phase | and 2)
Deliverable 27.1 & 27.2 - Operations and Maintenance Procedure Manuals (Phase 1 and 2)

Deliverable 28 — Disaster Recovery and Business Continuity Plans (Phase Independent)

Production Support (Transition to Operations) Phase 3

Deliverable 24.3 - Post go live support plan

Deliverable 25.3 - Systems Acceptance (punch list completion)
Deliverable 27.3 - Operations and Maintenance Procedure Manuals
Certification of POS

Deliverable 26.A - CMS Certification — (letler from CMS)
Deliverable 26.B — Preparation of Certification Evidence Package
Deliverable 26.C — Enhanced Staffing Support

4. Project Management
i. The Contractor must employ, maintain, and execute a project management methodology
that complies with the Project Management Institute (PMI) standards or equivalent. The
Contractor must develop and prepare a project management approach, methodology, and
plan to be used for all service configuration and deployment project life cycles that follows
a Project Management Plan (PMP) conforming to the Project Management Body of
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Knowledge (PMBOK). The approach, methodology, and plan must be developed in
consultation with and approved by the State. The PMP shall incorporate the following

PMBOK knowledge areas:
1. Project Integration Management
2. Project Scope Management
3. Project Time Management
4. Project Cost Management
5. Project Quality Management
6. Project Human Resource Management
7. Project Communications Management
8. Project Risk Management
9. Project Procurement Management

10. Project Stakeholder Management
ii. For the portions of the project that the Contractor shall use the Agile melhodo]ogy, the
following tools and processes shall be adhered to.

1.

2.

3.

Atlassian Jira - Software development / configuration workflow and task
management.

Automated build servers - This facilitates frequent builds of new and enhanced
application features.

Frequent deployments of fixes and enhancements - Allows business users to provide
feedback carly and often, creating a better feedback loop between the Contractor's
operations and technical staffs.

5. Project Organizational Approach
i. The Contractor shall provide the resources to complete the following activities:

1.

D4

3.

W

11.

12.

In consultation with the State, prepare, submit and obtain approval for individual
project management approaches and plans

In consultation with the State, and subject 1o State approval, execute and maintain
individual project management approaches and plans

Prepare and submit the draft deliverables for State review and comment in
accordance with this Contract

Prepare and submit the final deliverables for State review and approval in accordance
with this Contract

Abide by the goals, objectives and requirements contained in this Contract

Confirm an understanding of the goals, objectives and requirements contained in this
Contract

Prepare and conduct requirements confirmation sessions with all necessary State
personnel, other parties designated by the State, such as other State contractors.
Prepare and submit to the State for approval the project management plans for
meeting the goals and objectives of the PBMS.

Manage all activities defined in the approved project management plans

. Submit for review and approval all changes to the approved project management

plans as specified in the Change Management Plan.

Participate with other designated contractors (such as the existing PBM contractor),
the MMIS contractor, State personnel and other parties as designated by the State in
creating the PBM integrated project management plan

Review and confirm roles and responsibilities that the Contractor has which are part
of any other business processes that are the responsibility of other Contractors or the
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13. Define quality measures to monitor the Contractually required service levels
14. Manage all business processes using a continual improvement approach and submit
improvements to the State for review and approval
15. Comply with all laws, policies, procedures, and standards dictated by the State in
meeting the goals and objectives of the PBMS
16. Provide an estimate of the number and type of State resources required, recognizing
that the Contractor shall remain responsible for the successful implementation of the
project
ii. The State project team shall:
1. Define the goals and objectives of the PBM programs and services throughout
implementation and ongoing operations
2. Communicate the goals, objectives, and ongoing status of the project and program to
all stakeholders
3. Work with stakeholders to identify and monitor project and program risk and
appropriate mitigation strategies.
Oversee the project management approach that shall govern the project
Review the draft deliverables and final deliverables developed by the Contractor and
provide feedback and required changes for the Contractor to make until the State is
satisfied with the resulting deliverable
6. Review and approve or reject final deliverables developed and revised by the
Contractor :
7. Provide access to State management and Subject Matter Experts (SME’s) for the
approval of the deliverables required to meet the goals and objectives of the project
Provide for the access and archiving of project artifacts in a secured repository.
9. Manage the procurement of additionally required resources necessary for program
success, including (but not limited to) obtaining CMS pre-approval.
10. Monitor Contractor performance for purposes of determining Contract compliance,
provide improvement requests, and approve or reject invoices as detailed in
Attachment B of this Contract.

] =

.

6. Project Monitoring and Status Reporting

Project status shall be tracked and reported on an ongoing basis. Regularly scheduled status
meetings between State Project Management Team and the Contractor Account Manager shall
be held to discuss project progress, issues, resolutions and next steps. The following standard
reporting mechanisms shall be used:

e Status reports

e Issues lists

e Risk management updates
In addition, a Project Information Library (PIL) must be developed and maintained, by the
Contractor and overseen by the Contractor Account Manager in a single repository used to
store, organize, track, control and disseminate all information and items produced by, and
delivered to, the project. The PIL must include a file structure with defined access and
permissions. It must also include an interface, such as a Web page or portal, where individuals
can obtain project information, the latest documentation, and input issues or comments to the
Project Team. The State acknowledges and agrees it will work collaboratively with Contractor,
where reasonably practicable, to consider the best approach to perform this function.
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The State shall be the owner of all the documents available in the PIL.
At a minimum, the following deliverables must be completed by the Contractor. The
Contractor may propose additional deliverables as needed to achieve project goals.

Project Status Reports (Recurring Deliverable)
This deliverable must be a recurring deliverable for the entire length of the project. The
deliverable must at a minimum include periodic reporting of the following activities:

=00 N B W=

Graphical status of scope, schedule, and budget (red, yellow, or green).
Status of work completed against the Project Work Plan

Objectives for the next reporting period

Contractor and State responsibilities for the next reporting period
Recovery plan for all work activities not tracking to the approved schedule
Projected completion dates compared to approved baseline key dates
Escalated risks, issues (including schedule and budget), and Action items
Disposition of logged issues and risks

Important decisions

0. Actual/projected Project Work Plan dates versus baseline Project Work Plan
milestone dates

11. Budgeted to actual budget figures, and estimated cost at completion (or similar

forecast of remaining costs).

12. One-page graphical summary of the Project Work Plan status of all major tasks and

subtasks for each cycle

B. Detailed Scope of Work for Implementation

1. Task 1 — Project Initiation and Planning
At a minimum, the following subtasks must be completed by the Contractor. The Contractor
may propose additional tasks as needed to achieve the task goals.

i.

ii.

Deliverable 1 — Project Kickoff Presentation This deliverable is a presentation to
familiarize project team members with the project. The presentation includes the
following topics:

. Project Overview

. Project Schedule (high level)

. Objectives and Definitions

. Process (including change management, change control, and issue/risk
management)

. Artifacts

. Roles and Responsibilities

. Keys to Success

. Next Steps

. Questions and Answers (Q&A)

10. Resources

DL N =
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Deliverable 2: Project Management Plan

The Contractor shall provide a set of documents that, when taken together, constitute
the Project Management Plan that describes how project obj ectives shall be met and
provides a road map for implementing and managing the PBM solution. The approach
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shall be consistent with the Project Management Institute Project Management
Methodologies stated in the Project Management Body of Knowledge or equivalent.

The Project Management Plan shall address the initiating, planning, controlling,
executing, and closing processes. The Project Management Plan shall at a minimum
consist of the following sub-plans:

1.

Scope Management Plan — this plan documents the project vision and goals,
items that are in-scope and out-of-scope and their prioritization, dependencies
between the scope items, and risks associated with the inclusion and removal
of items from scope. The plan also defines the process used to modify project
scope.
Cost Management Plan — The Contractor is responsible for developing a plan
that indicates how project costs/budget shall be incurred, controlled, and
reported. The plan must include the finalized cost and budget for the project.
Cost-related progress report formatting shall be developed and included by the
Contractor, consistent with AHS requirements and format, with inputs from
State team members, and must include a tracking of costs to the project budget
baseline.
Risk Management Plan — Development of a Risk Management Plan is
required. The Contractor, with the support of State team members, must
submit a baseline Risk Assessment to the State’s Project Manager within one
month of the project initiation.
Quality Management Plan — The Contractor’s plan must have the following
elements:
a. Defined quality assurance responsibilities
b. Detailed definition of all deliverables by phase and associated
acceptance criteria
Defined deliverable review process
Disciplined deliverable review process
Regularly scheduled reviews of key project phases and milestones
Identified target performance areas and proposed methods of
measurement; establish the baseline metrics for the agreed upon goal
areas; and assist the State in determining the level of achievement of the
performance goals.
g. The Schedule Management Plan — The plan developed by the Contractor
must include the following:
e How the project schedule shall be monitored for variances
e What types of corrective actions shall be taken to address
schedule variances during the life of the project
e The process, roles, and responsibilities involved in making
changes to the project schedule.
Communication Management Plan — The plan must detail the varying levels
and needs of the project’s stakeholders for information regarding the project,
status, accomplishments, impact on stakeholders, etc. As part of
Communication Management, issues must be logged and reported bi-weekly
and the plan must detail the escalation mechanisms for issue resolution.

o Ao

6. Closure Approach — upon the completion of the Base and Extension
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iii.

Operations Periods, the Contractor shall perform all activities necessary to
close out the Project. This includes:
a. Performing formal contract closure
b. Updating process documentation and transferring this to the State
c. Transitioning any relevant process and/or solution responsibilities over
to the State Project team, or to another contracted Contractor
d. This includes updating and transferring all solution documentation,
performing formal contract closure, and transitioning any relevant
solution responsibilities over to the State Project team.

7. Change Management Plan — The Contractor must adhere to the Change
Management Plan, which shall be jointly developed by the Contractor and the
State and shall incorporate provisions required by Section XI of this
Attachment A. The plan shall describe how the Change Control Board (CCB)
shall manage the process for review, acceptance and rejection of change
requests. For any decisions that cannot be made by the CCB or project
management team, the decision shall be escalated.

a. In the Change Management Plan, change requests shall be:

e Drafted by the Contractor

e Reviewed and edited by the State Project Manager

e Approved or rejected by the CCB with direction from State
management, as necessary

o Implemented by the Contractor, upon effectuation by Contract
Amendment or pursuant to the Change Management Plan
process, as necessary

e The Contractor must perform updates to the project schedule and
cost estimates when change requests are approved.

Deliverable 3: Project Work Plan and Schedule

The Contractor shall deliver a Baseline Project Work Plan and Schedule, including a
Work Breakdown Structure (WBS), Gantt chart(s), and a Project calendar in Microsoft
Project. The Contractor shall document any work plan or schedule changes from the
plan submitted with the Contractor’s original proposal.

The Contractor shall provide a Project Work Plan and Schedule to include identification
of all phases of the Project, the sequences of the phases, the duration of the phases, and
the duration of the Project. The Project Schedule shall identify the resources to be
provided by both the Contractor and the State, together with the scheduled dates those
resources shall be required. It shall take into account State holidays, holidays that shall
be observed by the Contractor staff, periods during which the State has advised that data
processing systems shall be unavailable to the Contractor, and the resources that the
State has committed to providing in the Contract. The Project Work Plan and Schedule,
once accepted by the State, shall form the Baseline Work Plan and Schedule for the
overall PBM Project.

As part of the Project Work Plan and Schedule, the Contractor shall prepare and submit
a WBS that encompasses all activities from Project Initiation and Planning to Project
Closeout. The WBS shall define the Project’s overall objectives by identifying all
Project tasks and deliverables.

The Contractor shall maintain and update applicable portions of the Project Schedule no
less than bi-weekly to reflect the current status of the Project with a comparison made to
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iv.

the Initial and Baseline Project Schedules. The Project Schedule shall be consistent with
available State and contracted Project resources. The State resources shall be identified
by the State and communicated to the Contractor prior to Schedule development. The
State shall have direct electronic access to the Project Schedule as well as all
deliverables and working papers for immediate review and coordination of schedules
and plans. ’

Deliverable 4: Weekly Status Report

The Contractor shall be required to provide a Weekly Status Report, which shall address
overall Project status against the current and Baseline (if different) Project Schedule. It
shall cover progress against plans for the previous review period and identify work
planned for the next work period, or longer if circumstances dictate. These weekly
reports will be complied into a Monthly Status Report which shall address issues and
concerns, action items and other pertinent information necded by the Contractor or
requested by the State as necessary and applicable to that Phase of the Project. The
presentation of the Status Reports shall be both written and oral. Status report meetings
shall include both State and Contractor Project management staff.

The Contractor shall provide Weekly Status Reports, updated with the most current

information, to include a minimum of the following clements:

Milestones reached

Major tasks accomplished

Schedule Performance Index (SPI)

State Approved Scope Changes

Risks/problems identified and a detailed report of the planned or completed

mitigation thereof

Milestones not met on schedule

Milestones or critical path items expected to occur during the next month

Graphical dashboard of triple constraint (red, yellow, green).

Budgeted to actual budget figures, and estimated cost at completion (or similar

forecast of remaining costs). .

10. One-page table summary of all major milestones completed to date, and those
in progress.

S = i I
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2. Task 2 - Requirements Analysis
In this task, the Contractor must lead and facilitate the process for reviewing and validating the
detailed Functional and Non-Functional Requirements documentation. Throughout this task the
Contractor must validate and use the high-level baseline requirements developed during the
planning phase and outlined in the following documents:

e Appendix I - Functional Requirements
e Appendix I - Functional Requirements Approach
e Appendix I - Non-Functional Requirements

The Contractor is required to conduct a crosswalk of the high-level baseline requirements
against the legacy system functionality to validate and identify any possible gaps in the
requirements. The Contractor must also develop their approach for augmenting the existing
requirements and crafting design level use cases and workflows to meet all Functional
Requirements.



STATE OF VERMONT PAGE 12 OF 78
AMENDMENT TO PERSONAL SERVICES CONTRACT CONTRACT# 34056
CHANGE HEALTHCARE PHARMACY SOLUTIONS, INC. AMENDMENT #3

iii.

Deliverable 5: Requirements Methodology and Template

The Contractor must provide a clear and concise layout of how detailed requirements
shall be gathered. The requirements template must be robust enough to store and track
functional, technical and other operational and performance requirements.

Deliverable 6: Crosswalk of RFP Functional Requirements Against Legacy System
Functionality

The Contractor must conduct a crosswalk of the RFP Functional Requirements for the
solution against the functionality that currently resides in the legacy system to validate
and identify and possible gaps in the requirements. The Contractor must document the
findings from the crosswalk.

Deliverable 7: Detailed Functional and Non-Functional Requirements Traceability
Matrices

The Contractor is required to generate more detailed Functional and Non-Functional
Requirements traceability matrices by conducting joint meetings with the State
Project team and Subject Matter Experts (SME). This deliverable must provide a gap
analysis of the requirements to define the services and provide recommendations to
close the gaps.

Any recommendations to close specific gaps that require changes to the requirements
matrices shall be reviewed by the State and if approved by the State, shall be updated.
The State Pharmacy Benefits Management Business Unit Director, Business Lead, IT
Lead, supported by the appropriate State Project Team, IT Project Team Members and
SMEs shall be responsible for reviewing proposed requirements changes. Approval
for changes to the baseline requirements shall only be provided if there is a clear
business case for changes, and all possible implications of the change in regard to
functionality and technology have been fully understood.

More details for requirements are provided in Template F — Functional
Requirements, Template G — Functional Requirements Approach, Template H —
Non-Functional Requirements and Template I Non- Functional Requirements
Approach. :

3. TASK 3 — Business and Technical Design and Conversion Activities
The Business and Technical Design and Conversional Activities task includes system design,
interface design, and information exchange design activities. Detailed and logical system
design documents produced by the Contractor shall direct the System
configuration/development efforts. The design shall be driven by the outputs of the
requirements validation phase. These documents provide the framework essential to ensure that
the system is constructed consistently and include all the functionality required by the Contract.

The Contractor shall define a software design approach and methodology. The methodology
shall reflect and incorporate applicable government and industry best practices such as
Capability Maturity Model Integration (CMMI) guidelines.

i.

Deliverable 8: Configuration Design Document
The Contractor shall deliver a Configuration Design Document, or its equivalent,
describing how the proposed System shall enable the Functional and Non-Functional
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iil.

requirements. The Configuration Design Document artifact must include the
following components:
1. Details on which components shall be leveraged from existing systems and
which components shall be newly developed

2. Business rules

3. Reporting capabilities and prebuilt reports

4. User profiles and security role permissions

5. System functionality traceable back to the Functional Requirements
traceability matrix

6. System overview diagrams

7. Domain model

8. Process flows

The Contractor may propose alternatives to any of these components, but they must
be clearly justified and have the prior approval of the PBMS Project team.

All components of the design must be maintained throughout the coutse of the project
and updated when any System design changes occur. The Contractor must conduct a
walkthrough of the Configuration Design Document with the PBMS Project team and
the QA Provider to validate the contents of the Configuration Design Document, the
incorporation of all information from the design sessions, and the incorporation of all
Functional Requirements. Approval of the Configuration Design is required before
configuration and development can begin.

Deliverable 9: Data Integration and Interface Design Document

The Contractor must deliver to the State a Data Integration and Interface Design
Document, or its equivalent, reflecting the required interface for operation. This
document must be developed based on outputs from the design sessions conducted
with the Contractor, QA Provider and Pharmacy Benefits Management Solution
Project personnel.

The Data Integration and Interface Design Document must include the following
components:

Entity Relationship Diagrams

Data Flow Diagrams

Data Dictionary

Processing controls

Processes to manage System installation and configuration

. Data backup procedures

The Data Integration and Interface Design Document must include, at a minimum, the
interface definitions and design (including XML/SOAP specifications for file
formats). The Contractor must conduct a walkthrough of the final Data Integration
and Interface Design Document with the PBMS Project team and the QA Provider to
validate the contents of the Data Integration and Interface Design Document, the
incorporation of all information from the design sessions, and the incorporation of all
Non-Functional Requirements. Approval of the Data Integration and Interface Design
Document is required before development can begin.

2 B F AW

Deliverable 10: Demonstration of successful data conversion, transformation and
loading from all associated incumbent systems
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4. TASK 4 — Configuration and Development
Configuration and Development efforts shall be guided by the outputs of the Requirements
and Design tasks. This ensures that the solution is constructed consistently. During this phase,
Contractor shall configure the system to satisfy both Functional and Non-Functional
Requirements. As part of this task, the Contractor shall provide documentation that shall
demonstrate the system configuration.

i.  Deliverable 11: Client Review of Configuration
The Contractor must deliver a walkthrough of the solution for the Pharmacy Benefits
Management Solution Project team and the QA Provider. The walkthrough shall

demonstratc how the requirements are satisfied by the Solution.

ii. Deliverable 12: Unit Testing Scripts and Results
Unit testing is used to validate that an individual program module or script functions
correctly. Each System module that has been configured or developed shall be tested
to ensure that all module functionality is working properly. If a module interacts with
other modules, the interfaces between the modules are ‘stubbed’ out or removed so
that only the module itself is tested in isolation.

The Contractor must deliver the unit test scripts, results, and reports that verify that all
requircments have been tested successfully.

5. TASK 5 — System and Acceptance Testing
The new System must undergo a series of System, User Acceptance Tests (UAT), Final
Acceptance Test (FAT), and Pilot Tests prior to deployment. This includes emphasis on
testing new functionality, as well as regression testing of already accepted functionality to
ensure that changes to software have not adversely affected existing code. Each phase of
testing requires the execution of the previously developed Test Plan, including test cases,
scripts, data sheets, and expected results. The tests that are developed must be repeatable and
must be directly traceable to the requirements.

System testing, UAT, and FAT must be driven by Requirements and Design, and must adhere
to detailed test plans and test scripts. PBMS Project team, Contractor, and QA Provider all
have significant roles in the testing process. The Contractor must thoroughly test the software
itself before the State UAT and FAT teams begin their work. This includes
System/integration testing, volume and stress testing, performance testing, and load balancing
testing prior to User Acceptance Testing and FAT. When the Contractor test results are
validated by the PBMS Project team and the QA Provider, UAT can commence. Upon the
completion of the UAT and FAT, overall readiness shall be assessed and a decision made
(GO/NO GO) regarding deployment. A specific Pilot Testing plan will be determined during
the Implementation Phase discussions

i, Deliverable 13: Documented System Test Results

The Contractor shall be responsible for generating the test data and test cases to be
used for its own System test. The Contractor must develop the new System using a
structured System life cycle development methodology that includes the following
types of test activities:

1. Module Test — validate that an individual program module or script

functions correctly
2. Integration Test — ensure that small groupings of modules are working
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3. Regression Test — re-running of previously completed test cases after
new functionality or bug fixes have been added to the System

ii. Deliverable 14: User Acceptance
Once the PBMS Project has received the verification of a successful Systems Test from
the Contractor and a successful walkthrough of System functionality has been
completed, UAT shall begin.

The Contractor shall be responsible for providing on-site support to the PBMS Project
during the planning and execution of UAT. Contractor support must involve assistance
with following activities:

1. Plan and set up Test environment

2. Develop Test Cases

3. Provide an efficient approach to testing that maximizes parallel and

overlapping test activities
4. Explain how development has interpreted requirements

5. Communicate information about problems encountered during earlier
test phases

6. Respond to and fix reported defects

7. Determine workarounds to be used during test scenario execution

8. Provide information concerning the content of code builds during test
execution
9. Track details and provide summary reporting on testing plans, progress,
issues, and interim results during test execution
The Contractor must prepare a UAT report documenting all the test results including
any errors and resolutions identified as a part of the UAT test. The UAT report must
summarize the UAT results and whether the UAT objectives were met. At a minimum,
it must cover:
1. Achievement of UAT objectives
2. Test execution results by test cycle
3. Test exccution statistics and trends
4. A plan to address any UAT test issues still unresolved
Pilot testing will include:
1. Simulated real time processing using real-time claims captured from the
pharmacy telecommunication switching companies
2. End-to-end pilot test scenarios that are comprehensive, true-to-
production, using a segregated claims processing platform including but
not limited to the ePA module and Claims processing.

6. TASK 6 — Training
The user training, in addition to focusing on the navigation and functional use, shall also
focus on how the System is integrated into the day-to-day work of end users, including new
business processes and/or workflows related to the State’s new PBM Solution. To the fullest
extent possible, the training classes shall consist of trainees with similar job duties and
materials and approach should reflect a user-specific focus, including the use of user-specific
case scenarios. The Contractor shall organize training in an interesting, non-technical
manner to keep the trainees’ attention. Innovative training aides, case studies, scenarios,
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humor, and other learning tools that shall engage the users and support information retention

are encouraged.

If implementation of PBM solution is delayed after initial training has been completed,
Contractor shall provide refresher training. This training should provide the foundation for
ongoing operations training and knowledge transfers (see section VIII Operations Phase) as
well as be the base training for all new personnel.

i.  Deliverable 15: Training Plan
The purpose of the Training Plan is to identify the activities and define the curricula that
State needs to support their PBM Solution and specific transactional training
requirements. The Contractor shall include in the Training Plan delivery of user training
as well as training State staff so that State may assume ongoing training responsibilities
where applicable. In general, the Contractor shall be responsible for ongoing training
throughout the Operations Phase. The Contractor shall provide a Training Plan that
meets the requirements described above and, at a minimum, the following components:
1. Overview stating the purpose and scope of the Training Plan that meets
the requirements of this contract.
2. Training Curricula:
3. Detailed description of the training model for adult learners.
4. Flow diagrams and detail for the training curriculum for each functional
area and integration into the end-to-end business process.
5. Specific training curricula targeted and delivered to the different users in
a manner that meets their specific needs.
6. Training Materials Development Plans:

a.
b.

(o
d.

c.

Role of the ‘Training Team.’

Documentation style standards for the development of training
material (e.g., document format, references, acronyms, font).
Plan for review of training material.

Approach to prototyping and testing training materials with
training customers. '

Approach to modifying or adjusting training materials based on
the results of the Evaluation of Training Effectiveness.

7. Training Methodology and Delivery Plans:

a.

b.

C.

Identification of the training mix including, but not limited to,
Web-based learning in-person learning, learning-labs, and
informal learning. Because of the constraints related to '
scheduling staff out of the office for multiple training sessions,
Contractor shall develop a training mix that leverages use of
online training tools and self-guided learning material that is
supported by in-person training.

Identification of plan to motivate and engage users to learn about
and use the system and complete the training.

The logistical plan for preparing and delivering the training
solution including, but not limited to.

8. Training Schedule: Schedule and timeline of training development,
delivery, and evaluation. Schedule shall align with phased integration of
data systems and the associated number of end users.
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ii.

9. Plan for Evaluation of Training Effectiveness.

Deliverable 16: Training Material

The Contractor shall develop training materials in such a way as to allow for training to
continue beyond initial deployment. All training material becomes the property of the
State. This construction includes the ability to modularize the material and embed it into
existing State training programs. All training material shall have a consistent look and
feel and shall be provided in a soft copy format so that the State may easily make
modifications to the materials. All training materials shall be maintained to reflect the
latest version of PBM Solution and the changes resulting from evaluations and use
during acceptance. All training material shall be maintained online. The Contractor
shall be responsible for developing and providing training materials and for training
State staff. The Contractor shall employ professional training staff (not technical staff)
to conduct training sessions and to prepare training and user materials. The State shall
have approval over Contractor-provided staffing used for training and over the
format/content of the training to be given. State and Contractor staff shall work together
to develop the format/content for the training and user materials that the Contractor
shall produce. These materials shall be provided to the State in both hard and soft copy.
The State must accept these materials before they are distributed to State staff for use.

1. Training Manuals, Guides, and Materials shall include, but is not limited
to:

2. Instructor/Trainer Guides shall provide the ability for State staff to
perform the training on a continuing basis.

3. Trainee Packages shall provide the trainees exercises and usable
examples with which to practice the lessons provided during formal
training. ‘

4. The User’s Manual shall be as non-technical as possible and emphasize
person-centered service delivery, program collaboration, and related
business functions in the explanation of PBM features, functions,
modules and tools and the detailed procedures to deliver services. State
shall provide input regarding person-centered service delivery, any
relevant State policies, and information regarding State business
processes. The System User Manuals shall be designed for ease of use so
that any user, regardless of his or her function, can readily locate,
identify, understand and use the information. The manuals shall include
copies of relevant screens with instruction on the use and function of
each, including the definition of all data elements. System User’s
Manuals shall include a catalog of all reports, forms, letters, and other
system-generated documents (generated either automatically by the
System or by the user). This catalog shall include, at a minimum a copy
of each report, form, letter, or document together with a description of its
contents and step-by-step instruction on how to produce it.

5. Desk Aids shall provide, at a minimum, quick access to solutions and
information which users most frequently need.

6. User tips which shall be designed as short messages that can be sent to
recent trainees with reminders about short-cuts, features, and other
relevant information to promote end-user adoption and use of the new
PBM Solution.
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iii.

Deliverable 17: Documented Evidence of Successful End-User Training
The Contractor shall provide Documented Evidence of Successful End-User Training.
Evidence shall include at a minimum:
1. Tracking of employee attendance and completion of training courses and
modules
2. An Evaluation of Training Effectiveness
3. Actions addressing any deficiencies in the proficiency of the current
cohort of trainees based on the results of the evaluation of training
effectiveness
4. An action plan to adjust or modify future training based on the
evaluation outcomes

7. TASK 7 — Deployment/POS Implementation
The Contractor shall produce a detailed and thorough plan for deployment of the planned
functionality for each phase.

i.

il.

iii.

1v.

V1.

Deliverable 18: Deployment Plan

The Contractor shall provide a detailed Deployment Plan that documents all the
activities that need to be accomplished to successfully migrate the new System from the
testing associated environments to the production environment. The Plan shall provide a
detailed schedule of activities with key “go-no go” decision points identified throughout
the deployment process. In addition, the plan shall detail a back-out and recovery
process to be triggered in the event the turnover to production fails.

Deliverable 19: CMS Certification Plan, the Contractor shall deliver an acceptable plan
that includes but is not limited to:
e Develop a CMS Certification Checklist
e Assist the State in preparing certification documents and reports
° Review and report on the progress and compliance towards CMS
Certification

Deliverable 20: System Documentation

The Contractor shall conduct a review with the State and identify any documentation
that must be updated as a result of changes. The Contractor shall update the
documentation and provide it to the State for review and Final Acceptance. The
Contractor shall also transfer all finalized required documentation to the State.

Deliverable 21: Performance SLASs

The Contractor shall provide ongoing compliance monitoring and reporting for the
Service Level Agreements (SLAs) from pre “go-live” state through ongoing operations.
Demonstrations of acceptable SLAs are to be included as a ready for “go-live”
determination. These SLA’s shall be updated and maintained in detail throughout the
duration of this Contract See Appendix I for detailed requirements.

Deliverable 22: Final Data Conversion

Deliverable 23: Rollout
The Contractor shall provide notice to the State notice of System Rollout readiness once
the following has been completed:
1. All Deliverables required by the DDI Project Plan have been completed
as relevant prior to Rollout of the PBM Solution,
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2. All Deliverables required by the DDI Project Plan have been delivered to
the State;

3. Contractor determines that the PBM Solution is installed and ready to be
operational; and

4. All necessary training is complete for this phase.
This rollout recommendation as well as go or no-go determination
accepted by the State, shall thereafter occur on a mutually agreed upon
date and when State in its reasonable discretion, deems appropriate. The
State shall provide Contractor with advance written notice of the date of
Rollout. Contractor shall perform all tasks allocated to Contractor in the
Deployment Plan, including but limited to all appropriate stakeholder
notifications and shall otherwise provide sufficient assistance to the State
in connection with the Rollout to assure a smooth and seamless Rollout.

8. TASK 8 — Certification and Production Support (Transition to Operations)

1.

il.

iil.

Deliverable 24: Post go-live support plan

The post go-live support plan will detail the level of support resources that will be
available including but not limited to call center, clinical staff for PA and exception
processing, systems technical staff, for the following time periods: the first 24 hours of
system operations, the next 48 hours, first week, subsequent two weeks, first month.
The plan will be co-developed between the State and the Contractor

Deliverable 25: Systems Acceptance (punch list completion)

The systems acceptance document will be a formal acceptance document signed by the
State and the Contractor indicating acceptance of the system as production and agreeing
to the transition to the Operational Phase. The document will be accompanied by the
punch list that is a record of the defects and issues discovered from the point of “g

live” (turning on the system to processing of live data) to a point in time that is mutually
agreeable to both parties but no less than two weeks post go live.

Deliverable 26:

A. CMS Certification — (letter from CMS)

The Contractor must ensure that the PBM Solution obtains CMS Certification.to receive
the maximum allowable Federal Financial Participation. Contractor shall work closely
with the State and CMS executing the Certification Plan and completing the checklist to
identify, remediate where necessary, and thereby meet all certification criteria.
Completion of this task shall be indicated upon State receipt of the CMS certification
letter from CMS.

B. Certification Evidence Package Submittal to CMS

The Contractor shall prepare and submit the Certification Evidence Packages to the
State for submission to CMS as identified pursuant to the Certification Plan.
Completion of this task shall be indicated upon submission by the State of its
application letter for Certification to CMS.

C. Enhanced Staffing Support for CMS Certification
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The Contractor shall provide enhanced staff support of a .40 FTE Certification Lead
through December 31, 2017, as described in the accepted Certification Plan. Enhanced
staff support may be discontinued without penalty prior to 12/31/2017 upon completion
of Deliverable 26.A (CMS Certification Letter from CMS).

Deliverable 27: Operations and Maintenance Policy and Procedure Manuals

Required Project Policies, Guidelines and Methodologies

The Contractor shall comply with all applicable laws, regulations, policies, standards
and guidelines affecting information technology projects, which may be created or
changed periodically. It is the responsibility of the Contractor to remain abreast of new
or revised Laws, regulations, policies, standards and guidelines affecting project
execution. Agency specific confidentiality and privacy policies, such as Ilealth
Insurance Portability and Accountability Act (HIPAA) may apply, and shall be
communicated to the Contractor by the State.

Deliverable 28: Disaster Recovery and Business Continuity Plans, Testing Schedule
The Disaster Recovery Plan (DRP), Business Continuity Plan (BCP), and Testing
Schedule (TS) shall be prepared for the implementation and ongoing operation of the
Pharmacy Benefits Management System.

The Disaster Recovery Plan shall combine the processes and procedures that will be
enacled to restore the Contractor’s operation in the event of a declared disaster. The
DRP will allow the Contractor to quickly determine the appropriate actions to be taken
during an interruption or disaster. Disaster Recovery is part of the overall Business
Continuity Plan, but shall be represented in a separate document. The DRP document
shall be submitted to the State and shall be in compliance with the State’s Enterprise
Architect and Security standards.

The Business Continuity Plan shall provide procedures for dealing with emergency
situations that may render critical business units and/or processes unable to perform or
operate. The BCP shall describe the Contractor’s assumptions and objectives, while
protecting Personal Health Information. A copy of the BCP shall be submitted to the
State.

The Testing Schedule shall detail the steps that the Contractor shall take to ensure that
the Disaster Recovery and Business Continuity Plan are kept up-to-date and function as
requested and required by the State.

Application Security Standards

1. The Contractor shall review the application and certify it meets the following:
Identify the key risks to the important assets and functions provided by the application
and conduct an analysis of the Top 25 software errors (http://cwe.mitre.org/top25), or
most common programming errors, and document in writing that they have been
mitigated.

2. Ensure all application code and any new development meets or exceeds the OWASP
Application Development Security Standards outlined on the www.OWASP.org site
(currently
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https://www.owasp.org/images/4/4e/OWASP_ASVS_2009_Web_App_Std_Release.pd
f) and document in writing that they have been met.
3. Contractors shall be expected to make the following warranties:

a. The Contractor has all requisite power and authority to execute, deliver and
perform its obligations under the Contract and the execution, delivery and
performance of the Contract by the Contractor has been duly authorized by the
Contractor.

b. There is no outstanding litigation, arbitrated matter or other dispute to which the
Contractor is a party which, if decided unfavorably to the Contractor, would
reasonably be expected to have a material adverse effect on the Contractor’s
ability to fulfill its obligations under the Contract.

c. All deliverables shall be free from material errors and shall perform in
accordance with the specifications there for. .

d. Each and all of the services shall be performed in a timely, diligent, professional
and work person-like manner, in accordance with the highest professional or
technical standards applicable to such services, by qualified people with the
technical skills, training and experience to perform such services in the planned
environment. At its own expense and without limiting any cther rights or
remedies of the State hereunder, the Contractor shall re-perform any services
that the State has determined to be unsatisfactory in its reasonable discretion, or
the Contractor shall refund that portion of the fees attributable to each such
deficiency.

c. The Contractor has adequate resources to fulfill its obligations under the
Contract.

f  Virus Protection. Contractor warrants and represents that any time software is
delivered to the State, whether delivered via clectronic media or the Internet, no
portion of such software or the media upon which it is stored or delivered shall
have any type of software routine or other element which is designed to
facilitate unauthorized access to or intrusion upon; or unrequested disabling or
erasure of; or unauthorized interference with the operation of any hardware,
software, data or peripheral equipment of or utilized by the State.

5. By deleting Section IX. Operational Phase, Subsection C. Change Management beginning on
page 36 of 150 of the base agreement (formerly section V) and substituting in lieu thereof the
following Section IX.C:

C. Change Management

1. Contractor shall provide and maintain a documented change management process to be used in support
of all system, service, change requests which encompasses application support change requests or task
orders to be approved by the State (according to Section XI). This process shall comply with Section XI of
this Attachment A and be aligned with PMI® standards for all project initiatives and facilitate the tracking
of source code, documentation, problem logs, change requests, approvals, decisions, and implemented
changes for both operational and in-development modifications. This process shall comply with Section XI
of this Attachment A and be aligned with ITIL standards for system and process change management.

2. Contractors shall continue to use the change management processes after initial contract award to ensure
clear documentation of additions or changes to the baseline contract requirements and to better define
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change process differences based upon the size of the change and the impact to the project. Contractor shall
deliver a comprehensive Change Management Plan to the State, as described in Section X, that outlines
how changes shall be documented, controlled and implemented, including any process changes the State
specifically requires and ensures compliance with the requirements of Section X1 of this Attachment A.

3. In general, these project changes shall result in enhancements or adjustments to the baseline scope of
work performed by Contractor for the State and may require a Contract Amendment to be effectuated as
provided in Section XI of this Attachment A.

Such changes encompass but are not limited to:

» New state or federal policy;

« Changes to existing state or federal policy;

« Change in industry standards followed by the Contractor.or the state;

« Changes to data sets or systems maintained by our business partners;

» The desire for new or enhanced services or functionality; or

« A change in circumstance requiring change to approved or planned activities or projects.

4. Any State stakeholder may request a change; however, it must follow the procedures specified in the
Change Management Plan.

5. After a formal request is received by the State or the Contractor, the request shall be logged, assigned a
tracking ID number, and stored (with all other supporting documentation) electronically within
Contractor’s and State’s document management system and a location allocated specifically for the request.
If there are any clarifying questions or information that the State or Contractor needs, they shall be
provided to the State Contract Manager or the Contractor’s point of contact.

6. By adding the following new Section XI. Change Request Process as the last section of
Attachment A:

XI Change Request Process;
The following process shall be incorporated into all Change Management Plans and processes under
this contract and shall be utilized to effectuate Change Requests and Task Orders.

Changes to the Contract during its term may incur additional costs and possible delays relative to the
project schedule, or may result in less cost to the State (for example, the State decides it no longer
needs a deliverable in whole or part) or less effort on the part of a selected vendor. A Change Request
shall define the effort involved in implementing the change, the total cost or associated savings to the
State, and the effect, if any, on the project schedule. Minor changes to the Contract, such as frequent
and/or multiple minor changes to the project schedule or deliverables as defined in the Change
Management Plan, may be effectuated through this Change Request process without undue project
delays.

Any change that alters the essential terms of the original contract, including any change that expands
or decreases the statement of work, the contract duration, the payment terms and/or the contract
maximum amount, shall require a Contract Amendment in accordance with State contracting policies
and procedures. For these types of changes, the Change Request process shall be followed, but under
no circumstances may these Change Requests that alter the essential terms of the original contract be
effectuated prior to execution of a Contract Amendment where a Contract Amendment is otherwise
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required pursuant to the Contract Amendments, Approval and Execution process set forth in State
Administrative Bulletin 3.5.

Change Requests will be developed jointly and every effort will be made to adhere to the approved
Project Plan and Change Management Plan. The Project Manager for the State and the Project
Manager for the Contractor will decide whether a Change Request is necessary. If a Change Request
is necessary, the Project Manager for requesting party will prepare a Change Request detailing the
impacts on scope, schedule, deliverables, resources, and cost. The Change Request must be submitted
to the non-requesting party for review. The non-requesting party will either approve or deny the
Change Request in writing within (10) business days. In no event shall any delay in the approval or
denial of a Change Request constitute a deemed approval by the State.

The State will not pay for the effort involved in developing a Change Request. The Contractor shall
bear the cost of estimating the cost or savings, time, and Contractor resources required to implement all
Change Requests forthcoming from the State during the course of the Project.

All Change Requests that are mutually agreed upon must:

a. Be submitted using the Change Request form provided by the State and describe, with specific
reference to the applicable section(s) of the contract, what is being added, deleted or otherwise
modified;

b. be signed by both the State and the Contractor;

include the original contract number and a sequential Change Request number;

d. include Contractor certifications regarding Taxes, Debarment, and Child Support, as detailed in
State Administrative Bulletin 3.5, Section XIII(A)(c); and

e. be consolidated into a formal Contract Amendment whenever an amendment would otherwise
be required by State Administrative Bulletin 3.5.

o

7. By deleting the Implementation Organization Chart on page 63 of 150 of the base agreement.
8. By deleting the Operations Organization Chart on page 64 of 150 of the base agreement.

9. By decleting Appendix I (Additional Scope of Work Requirements) beginning on page 65 of
150 of the base agreement and substituting in licu thereof the Appendix I beginning on page
25 of 78 of this Amendment 3.

10. By deleting Attachment B (Payment Provisions) beginning on page 101 of 150 of the base
agreement, and as previously amended, and substituting in lieu thereof the Attachment B
beginning on page 63 of 78 of this Amendment 3.

11. By deleting Attachment E (Business Associate Agreement) beginning on page 123 of 150 of
the base agreement and as previously amended, and substituting in lieu thereof the
Attachment E beginning on page 71 of 78 of this Amendment 3.

12. By deleting Attachment G (Required Forms) beginning on page 135 of 150 of the base
agreement, and substituting in lieu thereof the Attachment G beginning on page 78 of 78 of
this Amendment 3.
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13. By deleting within Attachment H (Glossary of Terms) the definition “Dashboards” which
appears on page 139 of 150 of the base agreement and substituting in licu thereof the
following definition of “Dashboards”:

Dashboards Display of Key Performance Indicators (KPIs) or business
metrics using intuitive visualization, including charts,
graphs, dials, gauges and/or traffic lights that indicate the
state of various KPIs against targets.

14. Taxes Due to the State. Contractor further certifies under the pains and penalties of perjury that,
as of the date this contract amendment is signed, the Contractor is in good standing with respect to,
orin full compliance with a plan to pay, any and all taxes due the State of Vermont.

15. Certification Regarding Suspension or Disbarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Party nor Party’s
principals (officers, directors, owners, or partners) are presently debarred, suspended, proposed for
debarment, declared mneligible or excluded from participation in federal programs, or programs
supported in whole orin part by federal funds.

Party further certifies under pains and penalties of perjury that, as of the date that this Agreement is
signed, Party is not presently debarred, suspended, nor named on the State’s debarment list at:
http//bgs. vermont. go v/purchasing-contracting/debarment.

16. Child Support (Applicable to natural persons only; not applicable to corporations, partnerships or
LLCs):

Contractor is under no obligation to pay child support oris in good standing with respect to or in
full compliance with a plan to pay any and all child support payable under a support order as of the
date of this amendment.

This amendment consists of 78 pages. Except as modified by this amendment and any previous
amendments, all provisions of this contract, (#34056) dated May 1, 2014 shall remain unchanged
and in full force and effect.

STATE OF VERMONT CONTRACTOR
DEPARTMENT OF VERMONT HEALTH ACCESS CHANGE HEALTHCARE PHARMACY SOLUTIONS,
INC.
gr]szicg)q??18¥2c7:°1%§£t§fémT Oclober 27, 2017 ,,,‘,f'f‘,.i&-'.le ?nb,‘,’,nff:igg : Ceule October 27, 2017
CORY GUSTAFSON, COMMISSIONER DATE DENISE CEULE DATE
NOB 1 South, 280 State Drive 3055 Lebanon Pike
Waterbury, VT 05671-1010 Nashville, TN 37214
Phone: 802-241-0239 Phone: 615-932-3000
Email: Cory.Gustafson@vermont.gov Email: contracts@ghsinc.com

AHS/DVHA CONTRACTOR
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STATE OF VERMONT PAGE 63 OF 78
AMENDMENT TO PERSONAL SERVICES CONTRACT CONTRACT# 34056
CHANGE HEALTHCARE PHARMACY SOLUTIONS, INC. AMENDMENT #3
ATTACHMENT B
PAYMENT PROVISIONS

The maximum dollar amount payable under this agreement is not intended as any form of a guaranteed
amount. The Contractor will be paid for products or services actually performed and/or delivered as
specified in Attachment A up to the maximum allowable amount specified in this agreement. State of
Vermont payment terms are Net 30 days from date of invoice, and payments against this contract will
comply with the State’s payment terms. The payment schedule for delivered products, or rates for
services performed, and any additional reimbursements, are included in this attachment. The following
provisions specify particular payment terms:

1. Contract Maximum. The total maximum amount payable under this contract shall not exceed
$18,283.799.20. This is inclusive of the base agreement maximum amount of $12,926,788.55,
and the Amendment 2 inclusion of Year 4 Operational costs totaling $4,047,474.65 and Year 3
e-COB costs of $1,309,536. Amendment 3 does not increase the maximum contract amount.
All rates set forth in this contact are all-inclusive. No expenses, benefits, or insurance will be
deemed reimbursable to the Contractor by the State under this Contract.

2. Table B-1: Total Cost Summary

Total
Description One-time Year 1 Year 2 Year3d Year 4 Total Costs |
Costs

Implementation / Configuration $2,018,775.75 - - - - $2,018,775.75 |

Contingeney (Budget for Unanticipated Tasks) $10,047.50 g g = . $10,047.50 |

Total DDI $2,028,823.25 = g - - $2,028,823.25 |

Claims Processing and Operational Support - $1.243,053.84 | $1.289,683.30 | $1,252,778.58 | $1.219,894.73 | $5.005,41045

Clinical Program Management and Support - $1.103.679.76 | $1.146,248.42 | $1,104,065.24 | $1,065,810.74 $4,419,804.16 |
|

Financial Support Services - $689,329.80 $715.973.94 $689,169.76 $664,836.77 $2,759,310.27

Medication Therapy Management Program- $1.778.041.48

Medicaid - $425,000.00 $437,750.00 $450,882.50 $464,408.98 2T

M&O Contingency L $113,348.90 | $116,749.39 | $120251.87 | $123,859.43 $474,209.59 |

e¢COB Costs 1/1/15 - 6/30/17

$35.30 per avoided claim, not to exceed 30,000 claims $1,059,000.00 ‘

(puid out in Year 3) - - $1,059,000.00 - I
|

eCOB costs 7/1/17 — 12/31/18 $759.200.00 |

$37.96 per avoided elaim, not to exceed 20,000 claims - - $250,536.00 $508,664.00

Total O&M - $3,574,412.30 | $3,706,405.05 | $4,926,683.95 $4,047,474.65 | $16,254,975.95

g‘:fg";iﬁ:’&‘s"‘:'“"'“g Ous-timetontsand §2,028,823.25 | $3,574,412.30 | $3,706,405.05 | $4,926,683.95 | $4,047,474.65 | $18,283,799.20

3. In the event the State elects to pursue option year 5 of this contract, the Contractor agrees to the
prices for its work indicated in its bid to the State as follows:

Table B-2: Optional Year 5 Costs

Description Year §
Contingency (Budget for Unanticipated Tasks) $127,575.21
Claims Processing and Operational Support $1.340,778.30
Clinical Program Management and Support $1,183,159.35
Financial Support Services $738,616.62
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Medication Therapy Management Program-Medicaid $478.341.25
eCOB Services $650,000.00
Total Costs $4.518.470.73

4. Contingency Funds

Work performed under the contingency line items called out in Table B-1 shall not exceed
$474,209.59. The contingency line items may be billed by deliverable, fixed price, or by
Customer Service (CSRs) hour as requested by the State. The Parties may initiate the CSR
process leading to a new project need by utilizing the formal Change Request Process in
Attachment A, Section XI. CSR hours will be billed per hour as utilized. As of May 1, 2014,
the base rate for CSR hours is $108.25. Effective January 1, 2015, the hourly rate for billable
project CSR hours will be increased from the 2014 base rate of $108.25 per hour at the
Consumer Price Index for Urban Wage Earners and Clerical Workers (CPI-W) inflation rate
and the per hour State reimbursement for any hours remaining at the termination of the contract
will also be increased at the CPI-W inflation rate. CSR hours are not expended for new project
proposal development as indicated below. The Contractor agrees to provide the following
number of CSRs hours to the State:

Between May 1, 2014 and December 31, 2014, the Contractor shall allow the State up to 1,017
CSR Hrs.

Between January 1, 2015 and December 31, 2015, the Contractor shall allow the State up to
1,017 CSR Hrs.

Between January 1, 2016 and December 31, 2016, the Contractor shall allow the State up to
1,017 CSR Hrs.

Between January 1, 2017 and December 31, 2017, the Contractor shall allow the State up to
1,017 CSR Hrs.

Between January 1, 2018 and December 31, 2018, the Contractor shall allow the State up to
1,017 CSR Hrs,

Any unused CSR hours may be carried over to the following year. State will have the option to
purchase additional CSR allocations annually in minimum block of 500 per year at a rate of
$98.25/hour through December 31, 2018. Any purchase of additional blocks of hours will be
reduced to writing and incorporated into a signed amendment to this contract.

5. Table B-3 outlines the details for payment for the DDI phase ($2,018,775.77) and a
contingency amount ($10,047.50).

Table B-3 DDI Milestones

DOLLAR VALUE OF

FROJEGUMILESIQNES: MILESTONE PAYMENT

Project Initiation Activities.

Deliverable 1 — Project Kick-off Presentation
Deliverable 2 — Project Management Plan $95,938.79
Deliverable 3 — Project Work Plan and Schedule

Deliverable 4 — Weekly Project Status Reports Established
Requirements Analysis $287,816.36
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PROJECT MILESTONES

DOLLAR VALUE OF
MILESTONE PAYMENT

JAD Sessions Complete

Deliverable 5 -— Requirements methodology and Template

_proposed PBM S

Deliverable 6 — Cross-Walk of contract Requirements against Contractor’s

Deliverable 7 — Detajled Functional and Non-Functional Requirements
Traceabilily Matrices

Business and Technical Design Phase 1

Deliverable 8.1 — Configuration Design Document

Deliverable 9.1 — Data Integration and Interface Design Document

$95,938.79

Business and Technical Design Phase 2

Deliverable 8.2 — Configuration Desigh Document

Deliverable 9.2 — Data Integration and Interface Design Document

$95.938.79

Conversion Activities

Deliverable 10 — Demonstration of successful initial data conversion]

$191,877.57

Configuration and Development Phase 1

Deliverable 11.1 — Client Review of Configuration Phase |

Deliverable 12.1 — Unit Testing Results Phase 1

$143,908.18

Configuration and Development Phase 2

Dcliverable 11.2 — Client Review of Configuration Phase 2

Deliverable 12.2 — Unit Testing Results Phase 2

$100,735.73

Configuration and Development Phase 3

. 5 p $43,172.45
Deliverable 12.3 — Unit Testing Results Phase 3
System Testing Phase 1

: $95,938.79
Deliverable 13.1 — Documented System Test Results Phase 1
System Testing Phase 2

: $67,157.15
Deliverable 13.2 — Documented System Test Results Phase 2
System Testing Phase 3 ;

- $28.781.64
Deliverable 13.3 — Documented System Test Results Phase 3
Acceptance Testing Phase 1

X $95,938.79
Deljverable 14.1 — User Acceptance Phase 1
Acceptance Testing Phase 2 $67.157.15
Deliverable 142 — User Acceptance Phase 2 T
Acceptance Testing Phase 3 $28.781.64
Deliverable 14.3 — User Acceptance Phase 3 o
Training Phase 1
Deliverable 15 - Training Plan Phase 1
Deliverable 16.1 — Training Materials Phase 1 $47,969.40

Learning — Phase ]

Deliverable 17.1 — Documented Evidence of Successful End-User
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PROJECT MILESTONES

|

DOLLAR VALUE OF
MILESTONE PAYMENT

Training Phase 2

Deliverable 16.2 — Training Materials Phase 2

Deliverable 17.2 — Documented Evidence of Successful End-User
Learning Phase 2

$33,578.58

Training Phase 3

Deliverable 16.3 — Training Materials Phase 3

Deliverable 17.3 — Documented Evidence of Successful End-User
Learning Phase 3

$14,390.82

POS Implementation

Deliverable 18 — Deployment Plan

Deliverable 19 — CMS Certification Plan
Deliverable 20 — System Documentation

Deliverable 21 — Performance SLAs Reporting Tools and pre-go live
results

Deliverable 22 — Final Data Conversion
Deliverable 23 — Rollout (Go Live)

$191,877.57

Production Support (Transition to Operations) Phinses 1 & 2

Deliverable 24.1, 24.2 - Post go live support plan

Deliverable 25.1, 25.2 - Systems Acceptance (punch list completion)

Deliverable 27.1, 27.2 - Operations and Maintenance Procedure Manuals

Deliverable 28 — Disaster Recovery and Business Continuity Plans

$81,547.97

Production Support (Fransition to Operations) Phase 3

Deliverable 24.3 - Post go live support plan

Deliverable 25.3 - Systems Acceptance (punch list completion)

Deliverable 27.3 - Operations and Maintenance Procedure Manuals

$14,390.80

Certification of POS

Deliverable 26.A - CMS Certification — (letter from CMS)

$95,938.80

Deliverable 26.B —Submission of Certification Evidence Package

$75.000.00

Deliverable 26.C — E_nllanced Certification Staff Support

$25,000.00

'SUBTOTAL

$2018,775.15

Contingency

'$10,047.50

Total DDI

20882325
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6. Table B-4 outlines the details for payment for Operations and Maintenance years 1-4
($15,780,766.36) and a contingency amount ($474,209.59).

Table B-4 PBM Operations

Unit of

N Year 1 Cost

Description

Year 2 Cost

Year 3 Cost

Year 4 Cost

Total Ongoing
Costs

Claims Processing and

Operational Support $1,243,053.84

$1,289,683.30

$1,252,778.58

$1,219,894.73

$5,005,410.45

POS Claims Processing (includes
eligibility, adjudication, pricing,
FUL, SMAC, 340B, COB, benefit
design, Pro-DUR, all other edits,
audits, restrictions)’

per month $689.329.92

$715,973.94

$689,169.76

$664,836.77

$2,759.310.39

Provider Support: Provider
Portals, Provider Support, Call
Center(s)-Technical and Clinical,
Provider Communications

per month $389,923.92

$404,995.36

$389,833.40

$376,069.28

$1,560.821.96

Electronic Prescribing Support and
Interface

per

ol $163,800.00
transaction

$168,714.00

$173,775.42

$178,988.68

$685,278.10

Clinical Program Management

and Support $1,103,679.76

$1,146,248.42

$1,104,065.24

$1,065,810.74

$4,419,804.16

Prior Authorization - Electronic
POS (Drug and Medical Look-
Back)

pet claim $206,798.96

$214,792.18

$206.750.93

$199.451.03

$827,793.10

Prior Authorization - Manual/Call

Center $357,198.20

per claim

$371.004.68

$357,115.24

$344,506.33

$1,429,824.45

Prior Authorization-Electronic
Medical Record/Electronic Health
Record

per

transaction $10,500.00

$10,815.00

$11,139.45

$11,473.63

$43,928.08

State Maximum Allowable Cost

Program(SMAC) $83,555.16

per month

$86.784.72

$83,535.73

$80,586.28

$334,461.89

All other Clinical Programs and
Services: PDL Management,
Utilization Management,
Retrospective Drug Utilization
Review, DUR Board Support,
Appeals Support, Specialty
Pharmacy progratns, Consultative
Support

per month $445.627.44

$462.851.84

$445,523.89

$429,793:47

$1,783,796.64

Financial Support Services $689,329.80

$715,973.94

$689,169.76

$664,836.77

$2,759,310.27

Management of State and Federal

rebate programs $612,737.64

per month

$636,421.28

$612,595.35

$590,966.04

$2,452,720.31

Administration and support of

Supplemental rebate program Sels

per month

$43.392.36

$41,767.86

$40.293.13

$167,230.87

Analytics and reporting petr month $34.814.64

$36,160.30

$34,806.55

$33.577.60

$139,359.09

Other Services $425,000.00

$437,750.00

$1,760,418.50

$937,072.98

$3,596,241.48

Per
Member
Per Month

Medication Therapy Management

Program-Medicaid WERSHIIILY

$437,750.00

$450,882.50

$464,408.98

$1,778,041.48
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Description ]\"i):;:::e Year 1 Cost Year 2 Cost | Year 3 Cost Year 4 Cost Tota::?;fomg
Per
eCOB Costs 1/1/15 - 6/30/17 waiTed
Eaa el P vcldediCiaim ot cost - - $1,059,000.00 : $1,059,000.00
exceed 30,000 claims (paid out in Year | __ 4.4 - T
2 fransaction
Per
eCOB costs 7/1/17 —12/31/18 | verified
$37.96 per avoided claim, not to cost - $250,536.00 $508,664.00 $759,200.00
exceed 20,000 claims avoided
transaction
Total PBM Operations | $3,461,063.40 | $3,589,655.66 | $4,806,432.08 $3,923,615.22 | $15,780,766.36
Total Contingency $113,348.90 $116,749.39 $120,521.87 | $123,859.43 $474,209.59
Total Cost | $3,574,412.30 | $3,706,405.05 | $4,926,683.95 | $4,047,474.65 | $16,254,975.95

7. For eCOB services performed pursuant to Section I.1 Supplemental External Coordination of
Benefits (cCOB) for Pharmacy Claims in Attachment A, the State shall pay the following rates
per verified cost avoided transaction during the time periods specitied below:

a. January 1, 2015 — June 30, 2017: $35.30 per verified cost avoided transaction not to
exceed $1,059,000

July 1, 2017 — December 31, 2018: $37.96 per verified cost avoided transaction not to -

exceed $759,200 ‘

b.

Invoices. Unless otherwise specifically provided in Attachment A, Contractor shall issue to the
State, monthly in arrears, a separate invoice in U.S. Dollars for the amounts due for work
provided in Attachment A provided in the previous month. Each invoice shall include such
detail and categories of information as mutually agreed upon by the parties in good faith. Each
invoice shall itemize the specific sections of the Statement of Work on which such Charge is
based and include calculations used to establish such Charges. Invoices shall be coded and
charges segregated as directed by the State to facilitate proper accounting among multiple
funding sources and different cost allocations among different parts of the solution. All periodic
Charges under this agreement (excluding charges based upon actual usage or consumption of
Services) shall be computed on a calendar month basis and shall be prorated for any partial
month. Invoices must be submitted to: AHS.DVHAGrantsContracts@yvermont.gov

9. Payment.

a. Unless otherwise provided in Attachment A, the undisputed portion of each invoice
properly rendered and delivered hereunder shall be due and payable within thirty (30)
days following the date such invoice is received by the State. Any amounts disputed by
the State shall be disputed in accordance with the provisions of Section 10 [Payment
Disputes]. All payments shall be made to Contractor by the State in U.S. dollars, unless
otherwise specifically agreed upon and set forth in the applicable amendment.

The Contractor will be compensated solely by the State. Accordingly, Contractor may
not seck payment for Services provided to the State under this agreement from any
other person or entity. No payments made under this agreement shall be construed as
evidence of the adequate performance of the Services nor shall any payments be
construed as acceptance of any unsatisfactory Services by the State.

10. Payment Disputes.
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In order to dispute an invoice, or any part thereof, the State must set forth in writing the
amount(s) disputed and the specific basis or reason for the dispute, which shall be reasonably
detailed and not general or speculative in nature. The State shall forward a Payment Dispute
Notice to Contractor on or prior to the due date of the invoice disputed. The State shall not
dispute any invoice unless the State believes, in good faith, that the State is being charged for
Services which have not been provided or at prices higher than those set forth in this
agreement, or that manifest errors in calculation or the like have occurred, or that the State is
otherwise being charged for items contrary to work described in the Attachment A of this
contract.

Upon compliance with the foregoing provisions, the State may, at its option, withhold payment
of the disputed amount(s) of the invoice, and shall remit to Contractor the undisputed
amount(s), if any, in a timely manner. Upon receipt of the Payment Dispute Notice, both parties
shall make reasonable, diligent, good faith efforts to resolve the dispute as soon as possible in
accordance with the dispute resolution procedures set forth below:

a. General. Unless specifically provided otherwise in this agreement, any dispute or
controversy between the parties hereunder shall be resolved as provided in this Section.
A dispute over payment will not entitle Contractor to withhold, suspend or decrease its
required performance under this Agreement. Contractor shall continue performing its
obligations hereunder while the parties are seeking to resolve any dispute in accordance
with this Article, unless and until such obligations are terminated or expire in
accordance with the provisions of this agreement and the existence of such dispute shall
not relieve the Contractor of any of its obligations under this agreement.

b. Informal Dispute Resolution. The parties may attempt to resolve any dispute or
controversy hereunder, informally by submitting the dispute, in writing, managers
responsible for the State and the Contractor (“Project Managers”) who shall meet in
person or by telephone conference call in an effort to resolve the dispute, as often as
they deem necessary to gather and analyze any information relevant to the resolution of
the dispute, but not less than once cvery day.

i.  During the course of attempting to resolve the dispute informally, all reasonable
requests for non-privileged information related to the dispute, made by one party to
the other, shall be honored; provided, however, in attempting to resolve the dispute,
the conduct and activities of the parties, any offers of compromise, all settlement
proposals and/or information exchanged shall: (i) be considered information that is
confidential and proprictary to each of the parties and thercfore, prohibited from
disclosure by either of them; (ii) be considered settlement discussions, and shall be
inadmissible in any subsequent proceedings; and (iii) shall in no way be construed
or deemed to preclude, prohibit or restrict either party, at any time or in any manner,
from proceeding to litigation or otherwise exercising any right or remedy available
to it under this agreement, at law or in equity.

ii.  If the Project Managers determine in good faith that resolution through continued
discussions does not appear likely or if the dispute is not resolved within five (5)
business days after the dispute has been submitted in writing, either party may
notify the other (“Dispute Notice") to proceed with the following escalation and
dispute resolution procedures:

1) The Project Managers shall gather any additional information relevant to the
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resolution of the dispute and which may be necessary and appropriate for
presentation to the Contractor Account Manager and an executive designated by
the State responsible for the Services involved in such dispute.

2) The Project Managers shall, within fifteen (15) business days after the Dispute
Notice has been given, submit a report to the Contractor Account Director and
Executive designated by the State which includes a description of the nature,
extent and basis of the dispute, how the dispute arose, the U.S. dollar amount
involved in the dispute, any agreed upon statements of fact, a fair, accurate and
complete representation of the positions of each of the parties in the dispute, and
any other information relevant to the dispute, including information that
represents agreed upon stipulations and statements of fact, as well as points of
disagreement between the parties. The Report shall include one or more
recommendations and alternatives which the parties believe the Contractor
Account Manager and designated State Executive should consider. A description
of the projected impact of the failure to resolve the dispute promptly and
amicably shall also be included in the submission. Each party may include
separate statements of impact, recommendations or other information to the
extent any of the participants cannot or do not agree on particular items.

3) Not later than ten (10) days after the Report in connection with any dispute is
submitted to them for review, the Contractor Account Manager and designated
State Executive shall meet in an attempt to resolve the dispute. Either party may
request additional information, material, advice, and input from individuals and
organizations inside or outside the State's and Contractor's organization.

4) If the Contractor Account Manager and designated State Executive are unable
to resolve the dispute within five (5) business days after the aforesaid meeting
date, the parties may mutually agree to refer the dispute to non-binding
mediation, which shall be conducted using the rules and procedures promulgated
by the American Arbitration Association, applicable to mediation in a location
to be agreed upon in Vermont, where the parties agree all such proceedings shall
be conducted. Such mediation shall be conducted by a qualified neutral,
independent third-party mediator, knowledgeable in the subject matter of the
dispute and, if the parties cannot agree upon a mediator, each party shall select
such a mediator and the two (2) mediators so selected shall mutually agree upon
a third and the mediation shall, in that case, be conducted by a panel of the three
(3) mediators so selected. Each party shall bear its own expenses and an equal
share of the expenses of the mediator(s) and the any related fees.

5) If the parties accept and agree to the mediators' recommendations or otherwise
reach agreement resolving the dispute, such agreement shall be made in writing
and once duly executed, shall be binding on the parties; provided, however, that
for the avoidance of any doubt or ambiguity, nothing in this agreement shall be
construed as restricting, prohibiting, preventing or otherwise impairing either
party from proceeding to litigation, instituting judicial or other proceedings,
including a formal claim or legal action, or from pursuing any and all other
legal, equitable or contractual remedies available to such party, at any time.
Notwithstanding anything in this agreement to the contrary, the State shall not
agree to arbitration and the State shall not waive any right to a trial by jury.
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ATTACHMENT E

BUSINESS ASSOCIATE AGREEMENT

THIS BUSINESS ASSOCIATE AGREEMENT (“AGREEMENT”) IS ENTERED INTO BY
AND BETWEEN THE STATE OF VERMONT AGENCY OF HUMAN SERVICES,
OPERATING BY AND THROUGH ITS DEPARTMENT OF VERMONT HEALTH ACCESS
(“COVERED ENTITY”) AND CHANGE HEALTHCARE PHARMACY SOLUTIONS, INC.
(“BUSINESS ASSOCIATE”) AS OF MAY 1, 2014 (“EFFECTIVE DATE”). THIS
AGREEMENT SUPPLEMENTS AND IS MADE A PART OF THE CONTRACT/GRANT TO
WHICH IT IS ATTACHED.

Covered Entity and Business Associate enter into this Agreement to comply with standards
promulgated under the Health Insurance Portability and Accountability Act of 1996 (“HIPAA™),
including the Standards for the Privacy of Individually Identifiable Health Information, at 45 CFR
Parts 160 and 164 (“Privacy Rule”), and the Security Standards, at 45 CFR Parts 160 and 164
(“Security Rule”), as amendéd by Subtitle D of the Health Information Technology for Economic and
Clinical Health Act (HITECH), and any associated federal rules and regulations.

The parties agree as follows:

1. Definitions. All capitalized terms used but not otherwise defined in this Agreement have the
meanings set forth in 45 CFR Parts 160 and 164 as amended by HITECH and associated federal rules
and regulations.

“Agent” means those person(s) who are agents(s) of the Business Associate, in accordance with the
Federal common law of agency, as referenced in 45 CFR § 160.402(c).

“Breach” means the acquisition, access, use or disclosure of protected health information (PHI) which
compromises the security or privacy of the PHI, except as excluded in the definition of Breach in 45
CFR § 164.402.

“Business Associate shall have the meaning given in 45 CFR § 160.103.

“Individual” includes a person who qualifies as a personal representative in accordance with 45 CFR §
164.502(g).

“Protected Health Information” or PHI shall have the meaning given in 45 CFR § 160.103, limited to
the information created or received by Business Associate from or on behalf of Agency.

“Security Incident” means any known successful or unsuccessful attempt by an authorized or
unauthorized individual to inappropriately use, disclose, modify, access, or destroy any information or
interference with system operations in an information system. |

“Services” includes all work performed by the Business Associate for or on behalf of Covered Entity
that requires the use and/or disclosure of protected health information to perform a business associate
function described in 45 CFR § 160.103 under the definition of Business Associate.
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“ubcontractor” means a person or organization to whom a Business Associate delegates a function,
activity or service, other than in the capacity of a member of the workforce of the Business Associate.
For purposes of this Agreement, the term Subcontractor includes Subgrantees.

2 Identification and Disclosure of Privacy and Sccurity Offices. Business Associate and
Subcontractors shall provide, within ten (10) days of the execution of this agreement, written notice to
the Covered Entity’s contract/grant manager the names and contact information of both the HIPAA
Privacy Officer and HIPAA Security Officer. This information must be updated any time either of
these contacts changes.

3. Permitted and Required Uses/Disclosures of PHI.

3.1 Except as limited in this Agreement, Business Associate may use or disclose PHI to
perform Services, as specified in the underlying grant or contract with Covered Entity. The
uses and disclosures of Business Associate are limited to the minimum necessary, to complete
the tasks or to provide the services associated with the terms of the underlying agreement.
Business Associate shall not use or disclose PHI in any manner that would constitute a
violation of the Privacy Rule if used or disclosed by Covered Entity in that manner. Business
Associate may not use or disclose PHI other than as permitted or required by this Agreement or
as Required by Law.

32  Business Associate may make PHI available to its employees who need access to
perform Services provided that Business Associate makes such employees aware of the use and
disclosure restrictions in this Agreement and binds them to comply with such restrictions.
Business Associate may only disclose PHI for the purposes authorized by this Agreement: (a)
to its agents and Subcontractors in accordance with Sections 9 and 18 or, (b) as otherwise
permitted by Section 3.

33 Business Associate shall be directly liable under HIPAA for impermissible uses and
disclosures of the PHI it handles on behalf of Covered Entity, and for impermissible uses and
disclosures, by .Business Associate’s Subcontractor(s), of the PHI that Business Associate
handles on behalf of Covered Entity and that it passes on to Subcontractors.

4. Business Activities. Business Associate may use PHI received in its capacity as a Business
Associate to Covered Entity if necessary for Business Associate’s proper management and
administration or to carry out its legal responsibilities. Business Associate may disclose PHI received
in its capacity as Business Associate to Covered Entity for Business Associate’s proper management
and administration or to carry out its legal responsibilities if a disclosure is Required by Law or if
Business Associate obtains reasonable written assurances via a written agreement from the person to
whom the information is to be disclosed that the PHI shall remain confidential and be used or further
disclosed only as Required by Law or for the purpose for which it was disclosed to the person, and the
Agreement requires the person or entity to notify Business Associate, within two (2) business days
(who in tumn will notify Covered Entity within two (2) business days after receiving notice of a Breach
as specified in Section 6.1), in writing of any Breach of Unsecured PHI of which it is aware. Uses and
disclosures of PHI for the purposes identified in Section 3 must be of the minimum amount of PHI
necessary to accomplish such purposes.

5. Safeguards. Business Associate, its Agent(s) and Subcontractor(s) shall implement and use
appropriate safeguards to prevent the use or disclosure of PHI other than as provided for by this
Agreement. With respect to any PHI that is maintained in or transmitted by electronic media, Business
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Associate or its Subcontractor(s) shall comply with 45 CFR sections 164.308 (administrative

safeguards), 164.310 (physical safeguards), 164.312 (technical safeguards) and 164.316 (policies and
procedures and documentation requirements). Business Associate or its Agent(s) and Subcontractor(s)

shall identify in writing upon request from Covered Entity all of the safeguards that it uses to prevent

impermissible uses or disclosures of PHL.

6. Documenting and Reporting Breaches.
6.1 Business Associate shall report to Covered Entity any Breach of Unsecured PHI,
including Breaches reported to it by a Subcontractor, as soon as it (or any of its employees or
agents) bécomes aware of any such Breach, and in no case later than two (2) business days
after it (or any of its employees or agents) becomes aware of the Breach, except when a law
enforcement official determines that a notification would impede a criminal investigation or
cause damage to national security.
6.2  Business Associate shall provide Covered Entity with the names of the individuals
whose Unsecured PHI has been, or is reasonably believed to have been, the subject of the
Breach and any other available information that is required to be given to the affected
individuals, as set forth in 45 CFR § 164.404(c), and, if requested by Covered Entity,
information necessary for Covered Entity to investigate the impermissible use or disclosure.
Business Associate shall continue to provide to Covered Entity information concerning the
Breach as it becomes available to it. Business Associate shall require its Subcontractor(s) to
agree to these same terms and conditions.
6.3 When Business Associate determines that an impermissible acquisition, use or
disclosure of PHI by a member of its workforce is not a Breach, as that term is defined in 45
CFR § 164.402, and therefore does not necessitate notice to the impacted individual(s), it shall
document its assessment of risk, conducted as set forth in 45 CFR § 402(2). When requested
by Covered Entity, Business Associate shall make its risk assessments available to Covered
Entity. It shall also provide Covered Entity with 1) the name of the person(s) making the
assessment, 2) a brief summary of the facts, and 3) a brief statement of the reasons supporting
the determination of low probability that the PHI had been compromised. When a breach is the
responsibility of a member of its Subcontractor’s workforce, Business Associate shall either 1)
conduct its own risk assessment and draft a summary of the event and assessment or 2) require
its Subcontractor to conduct the assessment and draft a summary of the event. In either case,
Business Associate shall make these assessments and reports available to Covered Entity.
6.4 Business Associate shall require, by contract, a Subcontractor to report to Business
Associate and Covered Entity any Breach of which the Subcontractor becomes aware, no later
than two (2) business days after becomes aware of the Breach.

7. Mitigation and Corrective Action. Business Associate shall mitigate, to the extent
practicable, any harmful effect that is known to it of an impermissible use or disclosure of PHI, even if
the impermissible use or disclosure does not constitutc a Breach. Business Associate shall draft and
carry out a plan of corrective action to address any incident of impermissible use or disclosure of PHI.
If requested by Covered Entity, Business Associate shall make its mitigation and corrective action
plans available to Covered Entity. Business Associate shall require a Subcontractor to agree to these
same terms and conditions.

8. Providing Notice of Breaches.
81 If Covered Entity determines that an impermissible acquisition, access, use Or
disclosure of PHI for which one of Business Associate’s employees or agents was responsible
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constitutes a Breach as defined in 45 CFR § 164.402, and if requested by Covered Entity,
Business Associate shall provide notice to the individual(s) whose PHI has been the subject of
the Breach. When requested to provide notice, Business Associate shall consult with Covered
Entity about the timeliness, content and method of notice, and shall receive Covered Entity’s
approval concerning these elements. The cost of notice and related remedies shall be borne by
Business Associate.

82  If Covered Entity or Business Associate determines that an impermissible acquisition,
access, use or disclosure of PHI by a Subcontractor of Business Associate constitutes a Breach
as defined in 45 CFR § 164.402, and if requested by Covered Entity or Business Associate,
Subcontractor shall provide notice to the individual(s) whose PHI has been the subject of the
Breach. When Covered Entity requests that Business Associate or its Subcontractor provide
notice, Business Associate shall either 1) consult with Covered Entity about the specifics of the
notice as set forth in section 8.1, above, or 2) require, by contract, its Subcontractor to consult
with Covered Entity about the specifics of the notice as set forth in section 8.1

83  The notice to affected individuals shall be provided as soon as reasonably possible and
in no case later than 60 calendar days after Business Associate reported the Breach to Covered
Entity.

8.4  The notice to affected individuals shall be written in plain language and shall include, to
the extent possible, 1) a brief description of what happened, 2) a description of the types of
Unsecured PHI that were involved in the Breach, 3) any steps individuals can take to protect
themselves from potential harm resulting from the Breach, 4) a brief description of what the
Business Associate is doing to investigate the Breach, to mitigate harm to individuals and to
protect against further Breaches, and 5) contact procedures for individuals 1o ask questions or
obtain additional information, as set forth in 45 CFR § 164.404(c).

8.5 Business Associate shall notify individuals of Breaches as specified in 45 CFR §
164.404(d) (methods of individual notice). In addition, when a Breach involves more than 500
residents of Vermont, Business Associate shall, if requested by Covered Entity, notify
prominent media outlets serving Vermont, following the requirements set forth in 45 CFR §
164.406.

9. Agreements with Subcontractors. Business Associate shall enter into a Business Associate
Agreement with any Subcontractor to whom it provides PHI received from Covered Entity or created
or received by Business Associate on behalf of Covered Entity in which the Subcontractor agrees to
the same restrictions and conditions that apply through this Agreement to Business Associate with
respect to such PHI. Business Associate must enter into this Business Associate Agreement before any
use by or disclosure of PHI to such agent. The written agreement must identify Covered Entity as a
direct and intended third party beneficiary with the right to enforce any breach of the agreement
concerning the use or disclosure of PHI. Business Associate shall provide a copy of the Business
Associate Agreement it enters into with a subcontractor to Covered Entity upon request. Business
associate may not make any disclosure of PHI to any Subcontractor without prior written consent of
Covered Entity.

10.  Access to PHI. Business Associate shall provide access to PHI in a Designated Record Set to
Covered Entity or as directed by Covered Entity to an Individual to meet the requirements under 45
CFR § 164.524. Business Associate shall provide such access in the time and manner reasonably
designated by Covered Entity. Within three (3) business days, Business Associate shall forward to
Covered Entity for handling any request for access to PHI that Business Associate directly receives
from an Individual.
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11. Amendment of PHI. Business Associatc shall make any amendments to PHI in a Designated
Record Set that Covered Entity directs or agrees to pursuant to 45 CFR § 164.526, whether at the
request of Covered Entity or an Individual. Business Associate shall make such amendments in the
time and manner reasonably designated by Covered Entity. Within three (3) business days, Business
Associate shall forward to Covered Entity for handling any request for amendment to PHI that
Business Associate directly receives from an Individual.

12.  Accounting of Disclosures. Business Associate shall document disclosures of PHI and all
information related to such disclosures as would be required for Covered Entity to respond to a request
by an Individual for an accounting of disclosures of PHI in accordance with 45 CTFR § 164.528.
Business Associate shall provide such information to Covered Entity or as directed by Covered Entity
to an Individual, to permit Covered Entity to respond to an accounting request. Business Associate
shall provide such information in the time and manner reasonably designated by Covered Entity.
Within three (3) business days, Business Associate shall forward to Covered Entity for handling any
accounting request that Business Associate directly receives from an Individual.

13. Books and Records. Subject to the attomney-client and other applicable legal privileges,
Business Associate shall make its internal practices, books, and records (including policies and
procedures and PHI) relating to the use and disclosure of PHI received from Covered Entity or created
or received by Business Associate on behalf of Covered Entity available to the Secretary of HHS in the
time and manner designated by the Secretary. Business Associate shall make the same information
available to Covered Entity, upon Covered Entity’s request, in the time and manner reasonably
designated by Covered Entity so that Covered Entity may determine whether Business Associate is in
compliance with this Agreement.

14. Termination.

14.1 This Agreement commences on the Effective Date and shall remain in effect until
terminated by Covered Entity or until all of the PHI provided by Covered Entity to Business
Associate or created or received by Business Associate on behalf of Covered Entity is
destroyed or returned to Covered Entity subject to Section 19.8.

142 If Business Associate breaches any material term of this Agreement, Covered Entity
may either: (a) provide an opportunity for Business Associate to cure the breach and Covered
Entity may terminate the contract or grant without liability or penalty if Business Associate
does not cure the breach within the time specified by Covered Entity; or (b) immediately
terminate the contract or grant without liability or penalty if Covered Entity believes that cure
is not reasonably possible; or (¢) if neither termination nor cure are feasible, Covered Entity
shall report the breach to the Secretary. Covered Entity has the right to seek to cure any breach
by Business Associate and this right, regardless of whether Covered Entity cures such breach,
does not lessen any right or remedy available to Covered Entity at law, in equity, or under the
contract or grant, nor does it lessen Business Associate’s responsibility for such breach or its
duty to cure such breach.

15.  Return/Destruction of PHI.
15.1 Business Associate in connection with the expiration or termination of the contract or
grant shall return or destroy, at the discretion of the Covered Entity, all PHI received from
Covered Entity or created or received by Business Associate on behalf of Covered Entity
pursuant to this contract or grant that Business Associate still maintains in any form or medium
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(including electronic) within thirty (30) days after such expiration or termination. Business
Associate shall not retain any copies of the PHI. Business Associate shall certify in writing for
Covered Entity (1) when all PHI has been returned or destroyed and (2) that Business Associate
does not continue to maintain any PHI. Business Associate is to provide this certification
during this thirty (30) day period. ,

15.2 Business Associate shall provide to Covered Entity notification of any conditions that
Business Associate believes make the return or destruction of PHI infeasible. If Covered Entity
agrees that return or destruction is infeasible, Business Associate shall extend the protections of
this Agreement to such PHI and limit further uses and disclosures of such PHI to those
purposes that make the return or destruction infeasible for so long as Business Associate
maintains such PHI. This shall also apply to all Agents and Subcontractors of Business
Associate.

16. Penalties. Business Associate understands that: (a) there may be civil or criminal penalties for
misuse or misappropriation of PHI and (b) violations of this Agreement may result in notification by
Covered Entity to law enforcement officials and regulatory, accreditation, and licensure organizations.

17. Training. Business Associate understands that it is its obligation to comply with the law and
shall provide appropriate training and education to ensure compliance with this Agreement. If
requested by Covered Entity, Business Associate shall participate in AHS training regarding the use,
confidentiality, and security of PHI, however, participation in such training shall not supplant nor
relicve Business Associate of its obligations under this Agreement to independently assure compliance
with the law and this Agreement.

18.  Seecurity Rule Obligations. The following provisions of this section apply to the extent that

Business Associate creates, receives, maintains or transmits Electronic PHI on behalf of Covered

Entity.
18.1 Business Associate shall implement and use administrative, physical, and technical
safeguards in compliance with 45 CFR sections 164.308, 164.310, and 164.312 with respect to
the Electronic PHI that it creates, receives, maintains or transmits on behalf of Covered Entity.
Business Associate shall identify in writing upon request from Covered Entity all of the
safeguards that it uses to protect such Electronic PHI.
182 Business Associate shall ensure that any Agent and Subcontractor to whom it provides
Elcctronic PHI agrees in a written agreement to implement and use administrative, physical,
and technical safeguards that reasonably and appropriately protect the Confidentiality, Integrity
and Availability of the Electronic PHI. Business Associate must enter into this written
agreement before any use or disclosure of Electronic PHI by such Agent or Subcontractor. The
written agreement must identify Covered Entity as a direct and intended third party beneficiary
with the right to enforce any breach of the agreement concerning the use or disclosure of
Electronic PHI. Business Associate shall provide a copy of the written agreement to Covered
Entity upon request. Business Associate may not make any disclosure of Electronic PHI to any
Agent or Subcontractor without the prior written consent of Covered Entity.
183 Business Associate shall report in writing to Covered Entity any Security Incident
pertaining to such Electronic PHI (whether involving Business Associate or an Agent or
Subcontractor). Business Associate shall provide this written report as soon as it becomes
aware of any such Security Incident, and in no case later than two (2) business days after it
becomes aware of the incident. Business Associate shall provide Covered Entity with the
information necessary for Covered Entity to investigate any such Security Incident.
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18.4 Business Associate shall comply with any reasonable policies and procedures Covered
Entity implements to obtain compliance under the Security Rule.

19. Miscellaneous.
19.1 In the event of any conflict or inconsistency between the terms of this Agreement and
the terms of the contract/grant, the terms of this Agreement shall govern with respect to its
subject matter. Otherwise, the terms of the contract/grant continue in effect.
192  Business Associate shall cooperate with Covered Entity to amend this Agreement from
time to time as is necessary for Covered Entity to comply with the Privacy Rule, the Security
Rule, or any other standards promulgated under HIPAA.
19.3  Any ambiguity in this Agreement shall be resolved to permit Covered Entity to comply
with the Privacy Rule, Security Rule, or any other standards promulgated under HIPAA.
19.4 In addition to applicable Vermont law, the parties shall rely on applicable federal law
(e.g., HIPAA, the Privacy Rule and Security Rule, and the HIPAA omnibus final rule) in
construing the meaning and effect of this Agreement.
195  As between Business Associate and Covered Entity, Covered Entity owns all PHI
provided by Covered Entity to Business Associate or created or received by Business Associate
on behalf of Covered Entity.
19.6 Business Associate shall abide by the terms and conditions of this Agreement with
respect to all PHI it receives from Covered Entity or creates or receives on behalf of Covered
Entity even if some of that information relates to specific services for which Business Associate
may not be a “Business Associate™ of Covered Entity under the Privacy Rule.
19.7 Business Associate is prohibited from directly or indirectly receiving any remuneration
in exchange for an individual’s PHI. Business Associate will refrain from marketing activities
that would violate HIPAA, including specifically Section 13406 of the HITECH Act. Reports
or data containing the PHI may not be sold without Agency’s or the affected individual’s
written consent.
19.8 The provisions of this Agreement that by their terms encompass continuing rights or
responsibilities shall survive the expiration or termination of this Agreement. For example: (a)
the provisions of this Agreement shall continue to apply if Covered Entity determines that it
would be infeasible for Business Associate to return or destroy PHI as provided in Section 14.2
and (b) the obligation of Business Associate to provide an accounting of disclosures as set forth
in Section 12 survives the expiration or termination of this Agreement with respect to
accounting requests, if any, made after such expiration or termination.

Rev: 7/7/17
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ATTACHMENT G
REQUIRED FORMS

Department of Vermont Health Access
Subcontractor Compliance
Date: Original Contractor/Grantee Name:

Contract #: l_
Subcontractor Name: B ~_ Dollar Amount:

Scope of Subcontracted Services:

Is any portion of the work being outsourced outside of the United States? 1 YES O NO
(If yes, do not proceed)

All vendors under contract, grant, or agreement with the State of Vermont, are responsible for the
performance and compliance of their subcontractors with the Standard State Terms and Conditions in
Attachment C. This document certifies that the Vendor is aware of and in agreement with the State
expectation and has confirmed the subcontractor is in full compliance (or has a compliance plan on
file) in relation to the following;

O Subcontractor does not owe, is in good standing, or is in compliance with a plan for payment of
any taxes due to the State of Vermont

[0 Subcontractor (if an individual) does not owe, is in good standing, or is in compliance with a
plan for payment of Child Support due to the State of Vermont.

O Subcontractor is not on the State’s disbarment list.

In accordance with State Standard Contract Provisions (Attachment C). The State may set off any sums
which the subcontractor owes the State against any sums due the Vendor under this Agreement;
provided, however, that any set off of amounts due the State of Vermont as taxes shall be in
accordance with the procedures more specifically provided in Attachment C.

Signature of Subcontractor Date
Signature of Vendor Date
Received by DVHA Business Office | Date

Required: Contractor cannot subcontract until this form has been returned to DVHA Contracts
& Grants Unit



